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Application number(s) or patent number(s):

Patent No.(s):
4,981,225
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5,332,071
5,398,777
5,573,125

PATENT
REEL: 010766 FRAME: 0455



Y N

PRy SN e b

g AL R T XY AR A T

ey

ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement™) is made and entered into
as of April 29, 1997, by and among THE SINCO GROUP, INC., a Delaware corporation
(“Seller") and DBI/SINCO ACQUISITION CO. a Delaware corporation (“Purchaser™).

A. Seller is engaged at its location at 701 Middle Street, Middletown, Connecticut
06457 in the business of manufacturing, distributing and renting safety hamesses, woven fabric
safety nets and other safety equipment and products (the “Business”).

B. Seller desires to sell, transfer and assign to Purchaser, and Purchaser desires to
purchase and acquire from Seller, certain of the Assets of Seller relating to the operation of the

Business, and in connection therewith, Purchaser has agreed to assume certain.of he liabilities of
Seller relating to the Business, all on the terms set forth herein,

NOW, THEREFQRE, in consideration of the premises and the mutual covenants and
agreements contained herein, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties agree as follows:

ARTICLE
PURCHASE AND SALE OF ACQUIRED ASSETS

Section 1.1  Acquired Assets.

(a)  Description of Acquired Assets. At the Closing (as defined in Section 1.3), Seller
shall sell, convey and deliver to Purchaser, and Purchaser shall purchase and acquire from Seller,
all right, title and interest of Seller in, to and under all the Assets used or held for use in the
Business, except as otherwise provided in Section 1.1(b), as the same shall exist on the Closing

Date (as defined in Section 1.3) (the “Acquired Assets™), including without limitation the
following:

(1) all Seller’s inventories of raw materials, work in process,
finished goods, supplies and other personal property held for sale, lease or
consumption in Seller’s business (the “Inventory”), to be valued as set forthin

Schedule 1.4, including without limitation the Inventory described in Schedule
L)),
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(11) all Seller’s rights to prepaid license fees and other deposits
and prepaid expenses (the “Prepaid Expenses™) including without limitation the
Prepaid Expenses described in Schedule 1.1(a)(ii);

(i11) all furniture, furnishings, equipment, parts, machinery,
transportation equipment, vehicles, computer equipment, and other tangible
personal property (other than Inventory, as defined above) of Seller (the
“Equipment™), including without limitation the Equipment described in Schedule

1.1(a)(iii) and any additions or accessions thereto or substitutions therefor or
proceeds thereof;

(1v) the contracts and agreements (whether written or oral) (the
“Contracts™), including without limitation Contracts relating to suppliers, sales
representatives, distributors, purchase orders, marketing arrangements and

manufacturing arrangements and listed and described in Schedule 1.1(a)(iv) (the
~Assumed Contracts™);

(v) all rights of Seller in and to the name “Sinco™ and any
trademarks, tradenames or service marks, and all registrations thereof and pending
applications therefor, in connection therewith (the “Name™), and all other ~
tradenames, trademarks, service marks, copyrights, patents and registrations
thereof or applications therefor, and trade secrets, secret processes (whether or not
patentable), customer lists, software, inventions (whether or not patentable),
formulae and other property belonging to, used in or appertaining to the Business,
including without limitation that described on Schedule 1.1(a)(v) (collectively,
with the Name, the “Intellectual Property™);

(v1) all Seller’s notes and accounts receivable (other than notes or d‘ebts
due from shareholders or affiliates of Seller), including without limitation those identified
on Schedule 1.1(a)(vi) (the “*Accounts Receivable™);

(vii) all Seller’s records associated with the Business (the
"Records™); and

(viii) all Seller’s federal, state and local governmental pen:nits,
licenses. and approvals required for the conduct of the Business (or held with
respect to the Acquired Assets and operations of the Business) (the “Licenses™).

(ix) all of Seller’s shares of common stock of Rockton
Construction Company, Inc., a Louisiana corporation.

(b)  Excluded Assets. Notwithstanding anything in this Agreement to the contrary, the

following Assets and properties of Seller (the “Excluded Assets”) shall be excluded from and
shall not constitute Acquired Assets:
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Section 7.9  Goveming Law. This Agreement shall be construed, interpreted. enforced
and governcd by and under the laws of the State of Delaware without regard for choice of {aw

rulo.

Section 7.10  Schedules. All the Schedules to this Agtgement are incorporated herein by
reference and shall be deemed to be a part of this Agrecment grc all purposes.

Section 7.11  Scverability. The invalidity or unenforceability of any one or more
phrascs, sentences, clauses or provisions of this Agreement shall not affect the validity or
enforceability of the remaining portions of this Agreement ar any part thereof,

Section 7.12 Counterpants. This Agrecment may be executed in any number of

counterparts, each of which shall constitute an original but all of which shall constitute one and
the same insrurmnent.

IN WITNESS WHEREQF, Seller and Purchaser have each caused this Agreement to be
executed by their respective duly authorized officers, and the Shareholders have executed this
Agrecment under seal, all as of the day and year first above written.

SELLER:

THE SINCO GROUP, INC.

o LML
.

ice Ryesident

PURCHASER:
DBUSINCO ACQUISITION CO.
By:
. _, President
FIPOCInINCoRroRATIISS” < DT
R*R-28-1997 16:4p ' P 842%9 oo .
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Section 7.9  Governing Law. This Agrecement shall be construed, interpreted, enforced
~overned by and under the laws of the State of Delaware without regard for choice of law

Scction 7.10  Schedules. All the Schedules to this Agreement are incorporated herein by
-eference and shall be deemed to be a part of this Agreement for all purposes.

Section 7.11  Severability. The invalidity or unenforceability of any one or more
~hrases, sentences, clauses or provisions of this Agreement shall not affect the validity or
cnforceability of the remaining portions of this Agreement or any part thereof.

Scction 7.12  Counterparts. This Agreement may be executed in any number of
vounterpants, each of which shall constitute an original but all of which shall constitute one and
+%¢ same instrument.

IN WITNESS WHEREOF, Seller and Purchaser have each caused this Agreement to be

<recuted by their respective duly authorized officers, and the Shareholders have executed this
Agreement under seal, all as of the day and year first above written. e

SELLER:

THE SINCO GROUP, INC.

By:

, Vice President

PURCHASER:

DBI/SINCO ACQUISITION CO.

By: w

, President
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SCHEDULE 1.1 (a)(v)

INTELLECTUAL PROPERTY

Patents — See attached schedule

Customer List — See attached schedule
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Application number(s) or patent number(s):
Patent No.(s):
4.981.225
4.815.562
4.923.048
5.078.250
5.170.829
034576
A43.171
145153
167.239
.188.342
299,654
332,071
398,777
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